
AEROIMCA, INC.
A FLEET AEROSPACE COMPANY

1712 Germantown Road
Middletown, Ohio 45042-9983

513-422-2751
Fax 1:513-422-0812 Fax2: 513-422-6405

July 20, 1994

JUL 22 1994

SUPERFUND PROGRAM
MANAGEMENT* BRANCH

EPA Region 5 Records Ctr.

275099

Joseph A. Kawecki
Responsible Party Search Section
U.S. Environmental Protection Agency
HSM-5J
77 West Jackson Blvd.
Chicago, IL 60604

RE: Skinner Landfill

Dear Mr. Kawecki,

I am writing in response to a general notice letter in the Skinner Landfill matter,

dated May 24, 1994. Aeronca, Inc. received an earlier Section 104(e) information request

dated March 29, 1991, and responded to the questions posed there. Those answers

continue to constitute all the information that Aeronca has regarding the material sent to

the Skinner Landfill by Aeronca. Accordingly, we have nothing further to offer you on

that subject.

The 1991 information requests did not seek financial information regarding

Aeronca that is sought in the 1994 requests. Accordingly, our responses to questions 8, 9,

and 10 are as follows:

8. Income tax returns for the last three years are enclosed.

9. Article of Incorporation, by-laws, and financial statements for the last four fiscal

years are enclosed. Regarding 9 (c), Aeronca is responsible for all liabilities.

10. Aeronca has not changed its name since the 1960's. Effective July 1, 1986,

Aeronca, Inc. (the Company) became a subsidiary of Fleet Aerospace Corporation

(Fleet) after Fleet acquired a majority of the Company's outstanding common

stock. On September 17, 1986, the Company became a wholly owned subsidiary

of Fleet pursuant to an Agreement and Plan of Merger (Merger Agreement). The

merger was effected through Fleet's wholly owned subsidiary Fleet Acquisition

Corporation. On the effective date of the merger Fleet Acquisition Corporation
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was merged into the Company and ceased legal existence. Afterwards the

Company continued as a surviving entity. Subsequently, Fleet transferred its

ownership in the Company to its wholly owned subsidiary FAC Inc., effective as of

July 1, 1986.

Pursuant to a plan of merger and capitalization, FAC merged into Langley

Corporation on February 2, 1989, and was renamed Fleet Aerospace, Inc. (FAI).

Consequently, Aeronca became a wholly-owned subsidiary of FAI.

I hereby state that the above-stated information is the project of a diligent record

search and a diligent interviewing process with persons knowledgeable regarding the

information and documents referenced above. The information provided is accurate to the

best of my knowledge and belief.

David Caudill

Sworn to and subscribed in my presence this .3o '̂ day of Ju'ly , 1994.

otary Public

BETTY C. SENFTEN
NOTARY PUBLIC, STATE OF OHIO

/ MY COMMISSION EXPIRES MARCH 13.199S
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THE5I ARTICLES OF i::CCH?ORATIOS cf Aeronautical

— Corporation of-America WITKESSETE:- . - .

That we, the undersigned, all of whom are citizens

of the Stats of Ohio, des^rin^ to form a corporation for profit

under the General Corporation Act of the State of Ohio, do hereby

certify:

1. The name of said corporation shall be Aeronautical

Corporation of America.

2. The principal office cf the corporation IE to be

located at Cincinnati.

3. The corporation is formed for the purpose of

acquiring, purchasing, designing, manufacturing, repairing, re-

building, assembling, selling and operating airplanes, airplane

motors and airplane equipment of all kinds and all by-products

_ thereof,and. rendering flying service of all kinds; and to do all

other things which are incidental to or will further the main

purpose.

• - 4-. • The maxisum number of shares without par value

which the corporation is authorized to have outstanding shall be

".eight thousand (S,000), classified as follows: Class A stock,

three;thousand (3,000) shares; Class B stock, five thousand (5,000)
r- shares. /.'.The holders of the Class A stock shall be entitled, in

:'. preference to-the -holders of the Class B stock, to dividends, a*

and wy4cu declared by the board of directors out of the net profits

of the compsjiy, of" seven dollars ($7.00) per share per anr.ua,

> payable-'quarterly on the fifteenth days of January, April, July

••• and October in each year, accruing with respect to each share of ,.̂ -

suoh stock froa the date of issue thereof, and shall be cnuzula.tive_.

from such date. Subject in all respects to the preference of" t!"i
*'v;

Class A stock, the holders of the Class B stock Khali be entitled

to ncn-cumulative dividends in any calendar year, as and when

.- declared by thy boitrd of directors out of the ne t 'p rof i ta of. the ..

£*?#.

.-«...!".??;..



rpir.y, to the ar.ount of sever; dollars ($7«00) per chare before

any dividends shall be paid in such calendar year upor. the Ciacs A

stock in addition to caid cumulative preferred dividends of P<".*cii

dollars per share per anr.ua u^on the Class A stock. The holders

cf the Olase A stock and the holders of the Class B stock shall

T^n^ + 4 r \ TM»f. A »mi.»1 1 y t.n tVi* aamf nn-.rmnt. n^r cViorp In nil rilvSriPTlrto
J J -,;——— -j . - J •- . - - - - •• • -

(including stock dividends) paid in any calendar year, in addition

to dividends paid in accordance with the foregoing provisions of

this paragraph.

In the event of tht l^QVidation, dissolution or

rinding up of the corporation, whether voluntary or involuntary,

the holders of the Olesb A stock shall be entitled to receive one

bui-dred dollars ($100.00) per chare with all dividends which shall

have accrued thereon (prorated to the date of distribution) before

the holders of any other olaos of stock shall be entitled to re-

ceive anything; thereafter the holders of the Class B stock shall

be entitled to receive one hundred dollars (§100.00) per snare

before the holders of any other class of stock shall be entitled to

receive etnytblng: and thereafter Class A. stock and Class B stock

shall be treated as if constituting shares of the same class, and

the sane distribution per share shall be cade in respect of Class A

stook and Class B stock.

Ivery holder of Class B stock shall have one vote

at every meeting of the stockholders for every share of stock

standing in his name on the books of the corporation. The holdsrs

of Class 1 stock eh-ll have r.o vote unices two quarterly dividends

aaounting to three dollars and fifty cents (S3.50) per share shall

be due and unpaid, in which event every holder of Class A stock

shall have one vote &t every ceeting of the stockholders for efery

share of stock standing in his nate on the books of the corporation.

5» The aaount of capital with which the corporation

•rill begin buaineis ohall be five hundred dollars ($500.00).



«—The-direolore -of—the~corporati.on__8hall. hav_e_j>OTrer

to purchase the stock of the corporation and hold the sane as

treasury stock. ^ \ ,-\, ] J'

.-.. ,- IN WITNESS WHEREOF, KC have hereunto set our nanes

i;.:7̂  day of 1,'ovember, A. D. 1928.

rr-

STATE OF OHIO )

HAMILTON COUNTY )
: S3

Personally appeared before me, the undersigned,
a notary public in and for said county, this 7S day of November,
A. D;' 192S the above naned k'orss Lippincott, John H. More -i . :
and Albert L. Russel , *ho each severally acknowledged the
signing of the foregoing articles of incorporation to be his free
act and deed for the -uses and purposes therein sentioiied.

.-: . . ,; YflTl.TSS cy hand and official seal on the day and
last aforesaid.

S^r-VOyX
•̂••1. >-1 »~ •

Hotary Public in and for
Hamilton County, Ohio,
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CERTIFICATE 07 AI-ZKDllEXT'

TO ARTICLES OF

AERONAUTICAL CORPORATION OF AMERICA

J./i,

_CARL I. FRIEDLANDER, President, and GRACE L. HOFFLIAK,

•''"•"..-Secretary,' of AERONAUTICAL CORPORATION OF AMERICA, an Ohio

., ...corporatio.i, rith its principal office located at Cincinnati,

"'"'Ohio, do hereby certify that n meetinc of the holders of the

shares of said corporation entitling them to vote on the

proposal to anend the Articles ?f Incorporation thereof, as

contained in the following resolution, was duly called and

held on the 12th da., of Llay, 1S41, at which neetinc a quorun

of such shareholders (and each clase thereof) was present

. in'person or by proxy, and that by the affirmative vote of

. the holders of shares entitling then to .exercise more than

•'•"-' two-thirds of the voting power of the corporation on such

. • proposal, the fclicking resolution cf arser.draent was adopted:

RESOLVED,-.That, WHEREAS/ it is the desire of the
shareholders of this corporation to ar.end itc
Articles of Incorporation by providing that the

Aeronautical Corporation of America to Aeroncs-
Aircraft Corpora tign̂ Ĵ y providing that the

'
Iccatsd. ^n
State cT Ohio, and by providing that the authorized
capital stock 'of this corporation shall be increased
from 180, 000. shares to 330,000 shares, of which
30,000 shares shall be Cumulative Convertible
ire:1 erred Stocli of the par value of 515.00 per
share and. 300,000 shares shall be Common- Stock of
the par value of §1.00 per share;

NOW .--THEREFORE,- BE- IT- AKD IT HEREBY IS RESOLVED,
That'the Articles of Incorporation of this
corporation be," and the same hereby are, amended
?o th°t the said Articles as amended shall
read as follows:

^APPROVED
%£&£-. -



Amended Articles of Incorporation
Aeronca Aircraft Corporation

FIRST. The name of said corporstion shsJ! be AERONCA AIRCRAFT CORPORATION.
SECOND. The principal office of the corporation is to be located at Middletown, Ohio.
THIRD. The corporation is formed for the purpose of acquiring, purchasing, deigning, manu-
facturing, repairing, rebuilding, assembling, selling and operating airplanes, airplane motors and
airplane equipment of all kinds and all by-producu thereof, and rendering flying service of all
kinds; and to do all other things which may be incidental U> or will further the main purpose.
FOURTH. The maximum number of shares which the corporation is authorized to have out-
standing is SSO.OOO shares, of which 30,000 shares shall he Cumulative Convertible Preferred
shares of the par value of $15.00 per share and 300,000 shares sha" he Common shares of the
par value of $1.00 per share. The express terms and provisions of the Cumulative Convertible
Preferred shares are as follows:

A. Preferred Dividends

The holders of the Preferred Stock shall be entitled to receive when
and as declared by the Board of Directors, out of any funds legally
available for the payment of dividends, dividends at the rate of On:
Dollar ($1.00) per share, per annum, and no more, payable quarterly
on the fifteenth days of March, June, September and December in each
year. The dividends on the Preferred Stock shall be cumulative and
shall accrue from the first day of the quarterly dividend period in
which the shares are originally iioUed, except that as to shares issued
prior to September 15, 19-11, dividends shall accrue and be cumulative
only on and from the respective dates of original issue of such shares.
The dividends on the Preferred Stock shall be payable before any divi-
dends on any other class or classes of the corporation's stock now or
hereafter authorized, other than dividends payable in such other stock,
shall be declared, paid or set apart. Any dividend on the Preferred
Stock not declared and paid on any of said dates for any reason shall
be deemed to be "in arrears" or "passed" and all dividends in arrears
or passed shall be deemed to be accrued and shall accumulate. No
dividend, other than dividends payable in any such other class or
classes of the corporation's stock, shsll be declared upon rsy such other
class or classes of the corporation's stock unless (i) at such time all
dividends accrued upon the Preferred Stock to the dividend payment
date of such stock next following shall have been paid, or declared
and set aside for payment, and (u) the corporation shall not be in
default in the performance of its obligations hereinafter set forth in
Paragraph C, in which events the Board of Directors may declare divi-
dends en the other classes of the corporation's stock payable then or
thereafter out of any remaining assets legally available for the pay-
ment of dividends. No purchase of or capital payment upon any other
«-l««« or cliiva of the corporation's capital stock now or hereafter
authorized shall be made if after such purchase or payment the net
assets of the corporation (exclusive of ^ood-will, patents and other
intangible assets except current assets) would be an amount less than
one «j>d one-half times the highest amount which would be payable
in the case of liquidation on all Preferred Stock then outstanding.

?
)

i
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The Preferred Stock it »ubject to redemption In whole or In part at
Sixteen Dollars ($16.00) per share and accumulated dividends thereon
to dale of redemption, at such time or times and in such manner, by
lot or pro-rnU, as the Ec^rd of Directors shall determine. The sum
of Sixteen Dollars ($16.00) per share and accumulated dividends is
herein referred to as the "redemption price." If as a result of any
pro-rata redemption any holder of such Preferred Stock shall become
entitled lo a fraction of a share, the corporation may, In it* discre-
tion, redeem such fraction or a share on the basis of a pro-rata ahare
of such redemption price. Notice of any proposed redemption of such
Preferred Stock ahall be given by the corporation by mailing a copy
of such notice at least forty (40) dnys prior to the date fixed for such
redemption to the holders of record of such Preferred Stock whose
shares are to be redeemed, at their respective addresses appearing on
tho books of the corporation. The corporation flhkll, fcl le*at two buai-
ne&c day* before the date fixed as the date of redemption, deposit with
its Transfer Agent all sums paynb!* In respect of the shares so called
and luch sums ahall be retained and held by the said Transfer Agent
for the benefit of the holders of the shares so called, and shall be paid
to them without interest upon the surrender to the Transfer Agency
of the certificates evidencing the shares called for redemption. From
and after the dtte fixed as the date of redemption, unless default ahall
be made by the corporation in providing moneys at the time and place
specified for the payment of the redemption price pursuant to said
notice, all dividends on said Preferred Stock thereby called lor redemp-
tion shall cease to accrue; and all rights of the holders of the shares
of said Preferred Stock so called for redemption as stockholders of
the corporation shall cease and determine, except the right to receive
the redemption price when due, and for all other purposes such shares
shall be deemed no longer to be outstanding. No c&ll for redemption,
except in compliance with the next succeeding paragraph, of leas than
all the outstanding Preferred Stock, shall be made unless at such time
the corporation shall act aside an amount sufficient to pay all dividends
accrued and unpaid on all the Preferred Stock not called and then out-
standing to the next succeeding dividend day. Shares of Preferred
Stock which shall have been redeemed shall be retired and canceled.

C. Annual Rttlranent

After the dote of each of the corporation's fiscal years, beginning
with the fiscal year ending In 1942, the Board of Directors shall deter-
mine the amount of the net profits of the corporation for each such
year otherwise applicable, in accordance herewith, to the payment of
dividends upon the other class or classes of the corporation's stock,
proper reserves having first been set up and due allowance made lor
all accrued tax liabilities, including income and exce&s profits taxes,
dividends accrued (whether or not peid) on the Preferred Stock, and
all other known liabilities. The Board of Directors shall set aside ten
per cent (10%) of such net profits, which fund shall, prior to the clo«e
of the then current fiscal year, be applied by the corporation, in the
discretion of the Board of Directors, either to the call for redemption
in the manner hereinbefore set forth or to the purchase for redemp-
tion of shares of the Preferred Stock then outstanding. Such pur-
chase may be made privately or in the open market, at the beat price
obtainable, but not to exceed the redemption price thereof, plus usual
ir.d c'jrtcn'^.T rc:r.~ission«. In the event the corpcriiion does Lot
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expend all of said fund in the purchase of Preferred ihares, as afore-
• said, then such fund, or the remainder thereof, shall be applied to the

redemption of the Preferred shares at the redemption price thereof
in the manner hereinbefore wt forth. Shares of Preferred Stock which
shall have been so purchased or redeemed shall be retired and canceled.

D. Preference in Liquidation

In the event of any liquidation, dissolution, or winding up of the cor-
poration (whether voluntary or involuntary), the holders of the Pre-
ferred Stock shall tw entitled to be paid in full both the par amount
of their shares and any dividends in arrears, passed and accrued
thereon before any amount shall be paid to the holders of any other
class or classes of the corporation's stock. After the payment to the
holders of the Preferred Stock of its par value and the accumulated
dividends thereon, the remaining assets shall be divided and paid to
the holders of the other class or classes of the corporation's stock
according to their respective priorities and shares. A consolidation or
merger of this corporation with any other corporation or corporations
shall not be regarded as a liquidation, dissolution or winding up of
this corporation within the meaning of this paragraph.

E. Limitations on Corporate Action and Voting Power
The holders of the Preferred Stock shall not be entitled, by virtue of
such holding, to vote at any meeting of the stockholders of this cor-
poration or to any notice thereof, except as otherwise indefeasibly
provided by statute and as hereinafter set forth.

1. The corporation shall not, except upon compliance with the next
succeeding paragraph, directly or indirectly (1) dispose of all or sub-
stantially all of its property, business, or assets, by sale, lease, ex-
change, consolidation, merger or otherwise, unless the Preferred Stock
is to be fully redeemed or retired in connection therewith; or (2) incur
or guarantee any debts, secured or unsecured, maturing later than one
(1) year from the time the same are incurred unless immediately after

. such indebtedness is incurred the net assets of the corporation (exclu-
sive of good-will, patents and other intangible assets except current
assets and exclusive of any assets pledged or encumbered to secure
such indebtedness) would be an amount greater than one and one-
half times the highest amount which would be payable in the case of
liquidation on all Preferred Stock then outstanding, except (i) pur-
chase money or purchase money mortgage indebtedness (including any
long term indebtedness incurred in connection with the purchase of
chattels and secured by a lien upon such chattels) and the refunding,
renewing or extension thereof for not more than the then unpaid prin-
cipal amount thereof, and (ii) indebtedness, secured or unsecured, to
the Reconstruction Finance Corporation or other agency of the United
States of America Incurred in connection with the National Defense
program; or (3) guarantee any dividends or capital or other payment
or return on any stock or other security; or (4) issue any shares of
it* Preferred Stock in excess of the presently authorized issue of thirty
thousand (£0,000) shares, leu such amount thereof as shall from time
to time have been canceled, or issue any stock on a parity «ith the
Preferred Stock; or (5) dissolve.

In the event the corporation shall propose to make any of the fore-
going transactions, the corporation shall send written notice of such
propo*ed transaction to every record holder of the Preferred Stock, at

STL
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their respective addresses appearing on the book* of the corporation,
said notice to be mailed not less than thirty (30) days prior to the
date upon which such proposed tranaaction is to be entered into. If
the holders of one-third or more of the then outstanding shai-es of
Preferred Stock shall, within thirty (SO) days after the mailing of such
notice, deliver or cause to be delivered to the corporation written objec-
tions to the proposed transaction, and objection! so made shall not
thereafter be withdrawn In writing so a* to reduce the number of
shares represented by objections not withdrawn to lea* than aaid per-
centage, then the corporation shall not make the transaction objected
to uniesa thereafter th« transaction to which objections have, been filed
shall be authorized by the vote or consent of such percentage of the
holders of the other class or classes of the corporation's stock out-
standing as may be required by law, If such vote is required, and the
affirmative vote of more than one-half of the then outstanding shares
of Preferred Stock at a special meeting of the Preferred shareholders
called and held for that purpose.

If any of the aforesaid transactions, after notice, shall not be
objected «o in the manner above set forth, or if the same shall have
been subsequently authorized as above ect forth, then non-assenting
and dissenting holders of the Preferred shares ihall conclusively be
bound thereby and shall not be entitled to the relief, of appraisal or
otherwise, provided by the statutes of the State of Ohio in respect of
dissenting shareholders; provided that In the case of the transactions
mentioned In Clause (1) of Paragraph 1. of thu Section E, a non-
assenting or dissenting Preferred shareholder shall be entitled to the
relief of appraisal as provided by the statutes cf the State of Ohio
with respect to dissenting shareholders.

So long as any of the shares of Preferred Stock are outstanding,
the corporation shall neither (a) increase or reduce the par value of
the Preferred Stock, nor (b) change any issued shares of Preferred
Stock into a different number of shares of Preferred Stock or into the
same or a different number of shares of any other class or classes of
stock, with or without par value, now or hereafter authorized, nor
(c) change the express terms and provisions of the Preferred Stock
in any manner substantially prejudicial to the holders thereof, nor
(d) change the express terms and provisions of issued shares of any
class hereafter authorized senior to the Preferred Stock in any way
substantially prejudicial to the holders of the Preferred Stock, nor
(e) substantially change the purposes of the corporation; except upon
the affirmative vote of the holders of at least two-thirds (%) of the
then outstanding shares of Preferred Stock at a meeting called and
held for that purpose, and upon the affirmative vcte of the holders of
such other class or classes of the corporation's stock as may then be
required by law, and nothing in this paragraph contained shall be con-
strued to deny to the holders of Preferred shares who >hali not have
assented to such action such right of appraisal and ether relief as they
may br entitled to under the laws of the State of Ohio.

2. In the event six (6) or more quarterly inatalloents of dividends
on the Preferred Stock shall be in arrears or passed, then the holders
of the Preferred shares shall be entitled to notice of and to one vote
in respect of each share of Preferred Stock held upon any and aU
matters at aU meetings of stockholders held thereafter until, and only
until, aU dividends on the Preferred Stock in arrears or passed ahaH
have been declared and paid and the quarterly installment of dividends
for the current quarter shall have been declared, whereupon such
voting power sh»U forthwith cease and determine. Whenever the Pre-



ferred shsLreholdcrs shall h-ve votinr power as aforesaid, said Pre-
ferred shareholder* sh*.ll be entitled a* a da** to vou; for and elect
a majority of tie corporation'e Board of Director*. Upon the written
requcBt of the record holders of not leas th^n ten per cent (107o) of
the then Luued tnd outatandinr Preferred Sleek, when the aame shall
havt votinr power, iuch election shall be called and held not leas than
thirty (SO) days nor mort than sixty (60) days after the trceipt by
the corportiioa of such request, and the Directors to elected by the
Preferred shareholders shall bold office until the next annual meeting
of the otockholderj of the corporation. At every annual nvM>tin<r of
the stockhobiers while the Preferred ahareholderii shall have voting
power fcfl aforeaaJd, whether or not such request by ten per cent (10?b)
of the holders of the Preferred shares ha* been made, the Preferred
shareholders ahall be entitled a* a class to elect and continue in office
a m&Jority of the Board of Directors. The place and the nun per of
such electkm and the number (not leu thin i majority) *ad terms
of the Director* so elected shall be as prescribed from t.inw to time
in the Regulations of '.he corporation. The Directors and their respec-
tive successors elect«d by the said Preferred simxehuldrr* as a class
shall continue in office so lone, and only so Ion;, as the Preferred share-
holders ahal] have voting power under the provision* of this paragraph,
and upon tb* termination of the a&id voting power the terms of office
of the Directors elected as aforesaid shall immediately expire, cease
and determine, Thereupon, tne Board of Directors of the corporation
shall consist only of the Directors elected by the Common shareholders.

Whenever during said period there shall be preaenuxi to a meeting
of the Board of Director* of the corporation the question (i) of the
redemption of all of the outstanding Preferred Stock, or (il) the decla-
ration or payment by the corporation of all or part of any dividend
upon the Preferred Btock, whether accumulated or current, then and
in either men cue (a) a quorum shall cousin of a majority of the
Directors elected by the Common shareholders, or a majority of all
the Directors, whichever may be present, and (b) the nej^trve vote
of a Director elected by the Preferred shareholder* shall not be counted
in determiniEi; the number of vote* cast by the Directors in favor of
and EpaiiiBt each proposal. In the event a vacancy ahall occur amonff
the Directors elected by the Preferred shareholders at any thne that
the Preferred shareholders shall have voting risht* as aforesaid, such
vacancy tihx!3 be filled by the action of a majority of the remaining
Directors etened by the Preferred shareholders, to the exclusion of
the Directors: eiected by the Common shareholders, even though such
remaining Directors be less than a quorum, or shall be filled bj action
of the Preferred shareholders at a special meeticf thereof to b* called
f.nd held fcr ti*t purpose in accordance with the Regulations of the
corporation. In the event a vacancy shall occur during any ruch period
among the Directors elected by the Common shareholder*, such vacancy
shall be similarly filled solely by the Common shareholders or by the
Directors eiected by them- Except as above provided, in the event
that a vacancy or vacancies shall exist in the number of Directors
whom the Preferred shareholders may be entitled to elect, whether
by reason of death, resignation, the failure of the Priferred ahare-
holders to CD. each vacancy at an election, the failure of the Directors
elected by tbe Preferred shareholders to fill such vacancy, or other-
wise, then such vacancy shaE not be included in the determination of
the number of Directors of the corporation necessary to omstitate a
quorum at any meeting of the Board of Director*, but so long as the
Preferred ahareholders shall have voting power as in this Section E
set forth, soca quorum shall consist of on* (]} mere



rf the tggrt&i'je of (a) the number of Director* which the Coro-
c shareholders nuy be entitled to e!ect. tnd (b) the then duly

elected, qualified End acting Director* elected by the Preferred thare-
hoMer*.

F. C*»M-«km Right*
Tb* bolder of any one or more shares of the Preferred Stock shall be
entititjd at his option. so long as any shares of said Preferred Stock
art er=Au.ixiin£, but is the cise of iu> *imr« or shares of such Pre-

':" • • • " • • ferrtd Stock called for redemption and payment duly provided for,
: "• ther. cntil and including but not after th£ tenth day prior to the re-
'if..':'.—- detcpckm date, to convert such share or shares. La the manner herein
';-- proceed. into fully paid and non-ai^essable shares of the Common
' - Stock of the corporation as such Common Stock shall be constituted
.- at lie time of such COD version.

Upoc the exercise by the bolder of his right to convert the Preferred
Stock in u>e manner hzreinafter »ct forth. «och bolder shall be entitled
to rfcOeive in respect of each share of Preitrred Stock so converted
ouch number of shared of Common Stock as shall equal the quotient
resair-'ng from the division of the sum of Fifteen Dollars ($15.00)
(the par value of '-ach share of Preferred Stock) by the basic conver-
sion price of the Common Stock or the actual conversion price of the
Comraoc Stock, as such prices are hereinafter denned, whichever price
shall be the lesser.

J. (1) The "basic conversion price" of the Common Stocl is hereby
1 defbasd ts (a) the sum of Six Dollars ($6.00) per share doriag the
i calfncatr years 1941 and 1S42, (b) the su= cf Seven Dollars and Fifty
1 ';_-. Cents ($7.50) per share during the calendar years 194S and 1S44, and

l~V - (c) tbe sum of Ten DoQars (110.00) per share during the calendar
t :-;:: year 1545 and thereafter so long as the Preferred Stock i»>i«n remain
' - outstzsdij*f.
T. " (2) Thr "actual convtnioa price" of the Common Stock »h»T1 be

. ..• the hrcr conversion prke from time to rime in effect adjusted in cer-
• : tain e-eezz&s, as hereinafter set forth:

In case the corporation shaJl i««2* Ccr^moa sharefi Md't'^p^l to
- the Common Stock now outstanding, otherwise than as below specified,

or nh>? subdivide the Common shares now outstanding: or bereafUr
- - issued, then thereafter successively upx. r^rh such issue or aabdrvi-

fiios, the arftial conversion price shall be determined in accordance
with the following formula, viz.: To the sum of (i) the product cf
125,3S8.rg (tl>e number of Gomroon shires EOW outstanding) mniti-
plied fay the basic conva^Jon price, there shall be added (ii) the vahie
of the consideration, if acy, (determined as below provided), received
br the corporation for aH additional Common Stock hereafter iasued
other th*n the below *pecined excluded »«n*^ Such total «><«Tl be
divided by the aggreyiite number of share* of Common Stock then
outstanding, other thf.r; the below specified excluded issues, and the
quotient resulting from each division ahaH be the «*•*-"«! conversion
price, Battil «och time as the actnel conversioa price may agxin be
adjusted ** herein pro-vided. In rruiVfng- the foregoing compctatioii,
there suH be excluded:

(a) Stock issued upon conversion of Preferred Stock under the
provisiow of this Section F;

(b) Stock iusued by the corporation to its officers and empJoyee*
in ptna«caoaoe of »n«r ^^pbrccs' stock pocrchaae i»«" adopted by tiie
corporxlioB; for the benefit generally of any class or all of its employee*.



but ruch stock BO issued shall not in the aggregate exceed ten thou-
sand (10,000) Common sh»r«;

(c) Stock issued as a i • ih of key subdivision or combination of
thire* hereby excluded li-is: so eh computatics ; uxl

(d) Stock isc&ed ae t drrkieod upon or in subdivision of any rhfirea
specified in the foregoing items (•), (b), and (c), and vuxr. issued
exclusively as * stock dividend o= cr in subdivision of flhJ8rfc3 so issued.

For the purpose* of the foregoing comptrutic^, ti;^ vsiat of the
r. received by tl* oorporstioL upon the issue of any Goni-

Stock fTyrh*^*^ in ^Kf fg--'pTr1rT'nT' «h*U b* determined as follows:
(i) In the cue of the i*— ̂  a£ additional shares of Com= Stock

for *•"**. the amour* rrcavcd by the corporation therefor
o be the valo£ of the mnyvAyration recerred for

stock vithoot deducting therefrom the asymt of any commi*-
CJOQZ or other ezpen*e» paid or incurred by the corporation for any
tcodcrrrltinc of the iaaue or othenrlse in connection therewith;

(ii) In the c^ae of the i«oe *t any tirr^ cf mdditbnA] chares of
Common Stock as * stock dividend, or the subdrriooD of sharex, the
corporation «'p»» be deemed to L*TC received no consideration for such
«-V»TTM or for the increase in the number of slutra reaultinc from
Use stock dividend or suMiriskiD;

(iii) In eaae the corporation shall issue any security or obliga-
tion or any stock (pTrlnrting the Preferred Stock described in theae
Amended Articles of Incorporation) convertilile into or
lor chares of Cocanon Stock, Common Stock if «"^ when issoed on

or exchange thgr^rf fh*n be deemed to tave been jyq><^
cash equal to the principal ;_gmcmt of the security or obligation

se> coorerted or exchanged pins any premium recefred on the issue of
secority or obligation andyor upon the conversion or exchange

far Coocnoa Stock, or equal to the valae of the consideration
rcoerred by the corporation for U>e stock BO cosvfcrteci, LS the case
xcacr be;

In ciSc additiansl chsre* of Common Stock thiH be issued
r- wholly or partly other thr.a mooey, the value of

coBsideratks siiili be the valoe thereof as frred by resoiutton
of *r>» Board of Directors in aatborizzsg the issue of cvVi stock!

H. If the sharfat of Common Stock at any time ootztanding be com-
bine*! i^t" a leseer ncmher of shares, either with cr trithout par value,
tbez the number cf. chares otberwi»e receivabie upon conversion of
any abares of th* Preferred Stock siuJl be replaced by the number of

combined share* Tcsulting frccx

I» £be evtatt t1r«t any <^»p^»
the crpita? stock of the corporatiac. or a successor company, or in

tbe con*otktetiaii or merger of the corporatioD, or raccewar
wtth xix^iier corporatioD or the sale of aQ or of substan-

tial^ iB of iU awl i, or of azry »racm*nr compairy's »»ett, to any
(any such compury *^«^*»y irvJnAp^j within the

-

to* 1 1 •»'S iii i t>i ii i or ruea gei' of azry each company with, or the sale of
aH or «E* antwrsittinBy aH of the ptx^jctj and assets of azry rach cocv-
pKzry to, another coanpany or eotnp«me*) shall be effected, ypproiji'istf
adjmt2BexC« sh«H be maf> in the provisions of this Sectkm F reiat-
ing to tbe rights and interest* thereafter of the holders of shares of
rofA Preferred Stock to convert sacfa stare* of Preferred Stock into
CoTTrmnr. Stock, to the end that the prorisiocs set forth re thix S«o-



tion F f>--*K forthwith be conrcspondinply applicable, as fur as reason-
ably car be. in relation to the shares of stock or other securities or
proper:?- of the corporation or assets resulting from such sale, as the
case CUT be, for which the share* cf Common Stock of the corpora-
tion fhiH be exchangeable upon such capita} reorganization, rtelaasi-
ficatioz cf capital stock, ccnsolidation, merger or sale.

IV. Tzc •words "Common Stock" sii 'Jsed in «*"« Section F shall include
any CT»J r of capital stock of the corporation now or hereafler anthor-
ized. the right of which to share in distributions either of earnings
or y«~-t« of the corporation is without limit as to any fixed amount
or peroKSiage; provided, however, that the Common Stock issuable
upon diversion of the Preferred Stock shall include only Common
Siock of. the class of Comir«on Stock of the corporation authorized by
these An«ended Articles of Incorporation or upon a subdivision or cotn-

thereof.

V. No:« llhstanding anything bereinabove coniaiijcd; no adjustment
as aforesaid of the actual conversion price n'n«li be made rmWg the
resuh cf the computation should be to reduce or increase the actual
COETCTDCC price by at leaf*. Ten Cents (10f) per share of Common
Stock.

Wbeserer the actual conversion price of the Common Stock is
adjusted *s herein provided, the corporation shall forthwith fiie with
the transfer agent for the Preferred Stock a statement signed by the
Presided or one of the Vice-Presidents, and by the Treasnrer or an
Assislazi Treasurer of the corporation, stithy the actual ccrversion
price oe^rmined as herein provided and sboTring in detail the facts
requiring such adjustment, izduding a statf^rtent of the considera-
tion reeeh-ed by the corporatioii for any additional CoTr.-^fs; Stock
issned, ^r>r! accompanied by a certificate of the transfer age^t for the

Slock setting forth s3 changes, in the number c. shares of
Commcc Stock issued and ouUuoading, xhe uch ez and
th* of shares of Common Stock then issued and outstanding.

So locg ats the Preferred Stock shall be outstanding the corporation
j ^Tl •t-jTTwx; authorize *rul reserve unissued the number of shares1

af COCCDOQ Stock sufficient to satisfy the conversion rights of the
bolder* of all outstanding Preferred StodL

The rijri to convert Preferred Stock shaP be deemed exercised, and
all shares of Common Stock issuable upon the conversion of the Pre-
ferred Szock «h«11 be issued, as of the <*«*r on which the Preferred
Stock, dsly endorsed (and stamped for transfer, should «^»TTrp« be
required by law) is sunvndered to the corporation at its aathorired
trmrvftr ageucr. and the holder thereof upon vodh surrender shall be
entitled t£ of snch dste to all dividend, snbacrtptioTi *™* other rights
of a rt^r- holder of record of socfa shares of Common Stock; provided.
howr^er, that in ca&e the right of conversioti is exercised after the
record c^y fixed for determining the holders of Common Stock entitled
to notice of and to vote at a mrftTrig of the Common stockholders and
before t*£ frral adjournmeart of such mff^m^ the corporation
not be rwpiirH to issue the sxid shares of Common Stock nu±n aixty
(60) da.i» have elapsed or rach meeting has been finally adjoorned.
whicaerti Rh«T1 first occur; »"H m case *he corporation «^»TI so gg .̂
pend th* issue of shares of Common Stock, the shares of Common
Stock tc whkh the holder of the Preferred Stock shaD be otherwise
entitled ^~.«T1 not be outstanding until the expiration of soet period
of suspension, and the bolder of the Preferred Stock »o converted

ff
1
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shall not on account of the conversion thereof be entitled to notice of
or to vote at such meeting of the Common stockholders, and the share*
of Common Stock issuable in respect of such conversion shall not dur-
ing such period of suspension be included among the outstanding
shares for the purpose of determining the outstanding stockholders
who may rote in favor of or against any proposition submitted at
such meeting; but in the event of any such suspension, the holder of
such Preferred Stock so convert,-^ shill b- entitled to the equivalent
of the dividend, subscription and all other rights (except the right to
notice of and to vote at such meeting of the Common stockholders)
to which be would have become entitled if he had become the holder
of record of the chares of Common Stock otherwise issutbU to him on
the date on which such Preferred Stock was so converted. All shares
of Preferred Stock which shall be converted shall thereupon *» canceled.

Subject to the prior right* ;f the holders of the "referred shares, holders of the Common
of the corporation shall be entitled to the earnings end assets of the corporation and to one vote
in respect of each Common share held.
FIFTH. The amount of stated capital of the corporation at the time of adopting these Amended
Articles of Incorporation is 1125,938.26.
SIXTH- The Directors of the corporation shall have power to purchase the stock of the corpo-
ration and to hold the same as treasury stock.
SEVENTH. In such manr.cr as the Board of Directors may direct, said Board is authorized to
dispose of any excess of assets resulting from a reduction of stated capital.
EIGHTH. No holder of stock of the corporation shall have any preemptive right as such holder
to subscribe for or acquire from the corporation any stock, or option for or warrant evidencing
the right to purchase any stock, whether such stock be a part of the presently authorized stock
or a part of any future increase thereof, or any bonds, notes, debentures, or other securities
convertible into stock of the corporation which the corporation may from time to time issue;
and the corporation shall have the right from time to time, without offering the same to the
holders of stock of any riass then outstanding, to issue and sell sharci of its stock, of any class,
or any «uch bonds, notes, debentures or other securities convertible into stock to such person or
persons as the Board of Directors shall from time to time determine. As used in this section the
expression "securities convertible into stock" shall be deemed to include all bonds, notes, deben-
tures or other evidences of indebtedness to which are attached or with which are issued warrants
or other instruments evidencing the right to purchase or otherwise acquire shares of stock of
the corporation. -. .
NINTH," These ArticJes may be amended, altered or repealed by the affirmative vote or written
consent of the holder* of stock entitling them to exercise not less than two-thirds of the voting
power of the corporation.
'UirtTH. These Ammdrd Articles supersede and take the place of the heretofore existing Articles
of Incorporation, as amended, of this corporation.

I*'••••-
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------ IN- WITNESS -WHEREOF, -said CARL- 1.. FRIEDUUIDER, .Prccident ,

and GRACE L. HOFFHAN, Secretory, of Aeronautical Corporat ion

of America, acting for and on behalf of said corporation,

have hereunto eubocrlbed their names and caused the seal of

cald corporation to be hereunto a f f ixed th in

day .of May, 1941.

^ti^»sr.-v
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AERC:;CA Alr.CRA?? CORPORATION

_JOHK A. _LAWLER, President, and 5. J. KUDFRER, Secretary
OT j-iKvi\CA Aij-i^r^J7"!' U'JjvrvriA-'lC;^ , ••_': Gnio co^'nor.'-.'Jlc1.': , v. 'iuh
il:-. jjrir.cipt'I o:':'lce ID:.;, -e.. :. v .1 _____ io^': -:., C '.:.:-, :.z .-. r- -.'•;":• j-
cer«lfy uhnt A jneoTinQ: of "ci'.e i'.olders of uhe eharee of said
corpcraticn entitling then: to votv.- on the proposal to fuuend
the articles of incorporation thereof, as contained in the
following resolution, was duly called and held on the 29th dry
of May, 1950 1 at *-'hich rseetir.r. t. quorun of such shareholders
(and each class thereof) v;as present ir. person or by pro;:y,
r.nd thdt by the affirmative vote or the hou-isrs of chares'
entitling the.-n to exercise a majority of the voting power of
the corporation on euch proposal (and in addition thereto by
the affirmative vote 01 the holders of a majority of each
clF.BS of shares entitled to vote thereon) the following
resolution vas adopted to amend the articles:

RESOLVED, That the name of this corporation shs.ll
be changed from "Aeronca Aircraft Corporation"

to"Aeronca Manufacturing Corporation", and that
Article First of the Amended Articles of Incorpor-
ation of this corporation, as amended, be, and the
Bcune hereby^ is, amended so as to read aa .-.'oil O W E :

IRST. 'The of said corporation
"shall be AEP.OKCA KAirjr
CORPORATION.

IK VITl^ESS WHEREOF, said JOHN A. LAVLSK, President, and
S. J. KUDinER, Secretary, of Aeronca Aircraft Corporation,
acting for and on behalf of EfAd corporation, hr.ve hereunto
*< l iV \S1s* * *4VA>a — VN .̂ 4 .. *«Mn.^«. r. ~*

L»«^W*^WA ~. hsi' «~L w*ACf ^. J. A.icXMfcO D CLiiwt.

2v
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XpprpTwl Br_£r#£L_

Certificate of amendment_ _
TO ARTICLES OF ' ~

Cr. JfyJiUF ACTuklNG CORPORATION

A_^Jj. Handcchumacher President icxXSUncltteKttKX* and _-GordDH_J-— Kolf. _____ ,

SecreUiy pHt»iPsmcy«»mK>j of Aeronca Manu^_ggjtx^r;.jig__CQrporatioii ___ , an Ohio

corpCTztion, with Its principle office located at. _>:4aal_? t.Own^__Bu_tl_er .County. ______ Ohio, do
herebv certify that • [a meeting of the holders of ihe si.rT-5 «f said ccrpcrati.TT; cr.tiiling them to vole
on the proposal to amend the articles of incorporation thereof, as co.-.'.ained in the following resolution,

was cul'v called and held cm the ____ 2fLtk ______ cay of ________ &pril ____________ 19 ..fi.6.. at which
tii^ a quorum of such shareholders • !-• ** »*»*»• -r^^af V^»*T^ was present in person or by proxy,

and that by the affirmative vote r.i the holders of shares er.'.itlinr :h*m to exercise..3..1?^ P.T l.ty_-of
the voung'power of the corporation on such proposal • puawuaCB&XXXIVUau^^

adopted to amend the articles:
yii t-^ | ihe following resoluuon was

RESOLVED, That Article FIRST of the Amended Articles of
Incorporation of this corporation be, and the same hereby
is, amended so as to read as follows:

"FIRST. The name of said corpora cion
shall be: AERONCA, INC."

IN WITNZSS WHEREOF, uid A. G. Handschumacher Pres{deul

and Gnrdnn J, WolT

r.fl.tl^.rL-., acting for and c- behalf of said corporation,
hereunto subscribed iheir narne£ and caused '^ te-i of ^aici ccrpcrc—en is be iic.'c-jjUj tLELxec :ius_

/


